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November 9, 2015 | 


Kalidindi R. Prasad, Chief Executive Officer 
Retail 10x, Inc. 

2225 East Bayshore Avenue, #100 

Palo Alto, California 94043 


Dear Prasad: 


This engagement letter/fee agreement (the “Agreement”) will confirm your engagement of David 
M. Pike (“Attorney”) on the terms set forth below to perform legal services for Retail 10x, Inc., a 
Delaware corporation (“Client”). Please sign this letter/fee agreement on the last page, keep a copy for 
your files and return the original to me at the address above. 


1. Conditions. This Agreement will not take effect, and Attorney will have no obligation to 
provide legal services, until you return a signed copy of this Agreement. 


2. Scope of Services. The undersigned Client hires Attorney to provide legal services with 
respect to general corporate matters as may be mutually agreed to by Attorney and Client from time to 
time. Attorney will provide those legal services reasonably required to represent Client. Attorney will 
take reasonable steps to keep Client informed of progress and to respond to Client’s inquiries. Services in 
any matter not described above will require a separate written agreement. 


3. Client’s Duties. Client agrees to be truthful with Attorney, to cooperate, to keep 
Attorney informed of any information or developments which may come to Client’s attention, to abide by 
this Agreement, to pay Attorney’s bills on time and to keep Attorney advised of Client’s current address, 
telephone number and other contact information.. Client will assist Attorney in providing information and 
documents necessary for the representation in the described matter. Client will inform Attorney of all 
parties with an interest in the matter for which Attorney is representing Client, for purposes of conflicts 
review, on or prior to execution of this Agreement, and shall promptly inform Attorney of any additional 
parties with an interest in such matter, as soon as Client becomes aware of such parties. Client’s failure to 
assist in this way may affect Attorney’s ability to represent Client adequately, and could result in 
Attorney’s withdrawal as Client’s legal counsel. 
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4. Legal Fees and Billing Practices. Client agrees to pay by the hour at Attorney’s 
prevailing rate for all time spent on Client’s matter by Attorney. Attorney’s current hourly billing rate is 
$450. Attorney’s time is accounted for in tenth-of-an-hour increments. The current billing rate is subject 
to periodic review and may change upon 30 days’ written notice to Client. If Client declines to pay any 
increased rate, Attorney will have the right to withdraw as attorney for Client. 


5. Costs and Other Charges. In general, Attorney will incur various costs and expenses in 
performing legal services under this Agreement. Client agrees to pay for all costs, disbursements and 
expenses in addition to the hourly fees for legal services. The costs and expenses commonly include fees 
fixed by law or assessed by public agencies, long distance telephone charges, messenger and other 
delivery fees, postage, photocopying and other reproduction costs, travel costs including parking, 
mileage, transportation, meals and hotel costs, investigation expenses and consultants’ fees and other 
similar items. All costs and expenses will be charged at Attorney’s cost, without any mark-up. 


6. Billing Statements. Attorney will send Client an invoice for fees and costs incurred on a 
monthly basis. Each statement will be payable upon delivery to Client. The invoice shall include the 
amount, rate, basis of calculation or other method of determination of the fees and costs, which costs will 
be clearly identified by item and amount. Invoices that remain unpaid after thirty (30) days from the 
invoice date will be subject to a late payment charge of ten percent (10%) per year. 


Ts Discharge and Withdrawal. Client may discharge Attorney at any time. Attorney may 
withdraw with Client’s consent or for good cause. Good cause includes Client’s breach of this 
Agreement, refusal to cooperate or to follow Attorney’s advice on a material matter or any fact or 
circumstance that would render Attorney’s continuing representation unlawful or unethical. When 
Attorney’s services conclude, all unpaid charges will immediately become due and payable. 


8. Disclaimer of Guarantee and Estimates. Nothing in this Agreement and nothing in 
Attorney’s statements to Client will be construed as a promise or guarantee about the outcome of any 
matter. Attorney makes no such promises or guarantees. Attorney’s comments about the outcome of the 
matter are expressions of opinion only. Any estimate of fees given by Attorney shall not be a guarantee. 


9. Return and Disposition of Files. After Attorney’s services to Client conclude, Attorney 
will, upon request of Client, deliver to Client the files that were created in providing representation to 
Client, along with any funds or property of Client in Attorney’s possession. If Client does not request the 
files, Attorney will retain them for a period of five years after the matter is closed. At the end of the five- 
year period, Attorney will have no further obligation to retain the files. 


10. Arbitration of Disputes. In the event of any material dispute regarding the services 
provided or fees charged by Attorney which cannot be settled amicably, Attorney and Client both agree 
that such dispute shall be submitted, as soon as practicable, to final and binding arbitration in San 
Francisco in accordance with the rules and procedures of JAMS Inc., a private mediation and arbitration 
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facilitator. Any dispute shall be strictly confidential between Attorney and Client and, except for their 
respective representatives, will not be disclosed to any other person or entity. 


11. Miscellaneous. This Agreement shall be governed by California law, without giving 
effect to principles of conflicts of laws. This Agreement contains the entire agreement of the parties. No 
other agreement, statement, or promise made on or before the effective date of this Agreement will be 
binding on the parties. If any provision of this Agreement is held in whole or in part to be unenforceable 
for any reason, the remainder of that provision and of the entire Agreement will be severable and remain 
in effect. This Agreement may be modified by subsequent agreement of the parties only by an instrument 
in writing signed by both of them or an oral agreement only to the extent that the parties carry it out. This 
Agreement will govern all legal services performed by Attorney on behalf of Client commencing with the 
date Attorney first performed services. Even if this Agreement does not take effect, Client will be 
obligated to pay Attorney the reasonable value of any services Attorney may have performed for Client. 
Client has the right to seek the opinion of independent legal counsel or any other advisor, if Client wishes 


to do so, in order to determine whether each and every aspect of this Agreement is in the best interests of 
Client and is acceptable as drafted. 


[remainder of page intentionally left blank] 
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THE PARTIES HAVE READ AND UNDERSTOOD THE FOREGOING TERMS AND AGREE TO 
THEM AS OF THE DATE ATTORNEY FIRST PROVIDED SERVICES. THE CLIENT SHALL 
RECEIVE A FULLY EXECUTED DUPLICATE OF THIS AGREEMENT. 


Very truly yours, 






David M. Pike 


The undersigned has read this engagement letter/fee agreement and hereby confirms the engagement of 
David M. Pike to represent the undersigned and agrees to the terms of the engagement set forth above. 






RETAIL 10K, INC. () 
<8. (paca 





By: 
Kalidindi R. 
Chief Executive come 


DATED: Nov [oO Lt 


4851-8207-0314, v. 1 











